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Name of Offe \(EI_,chcck if this is an amendment and name has changed, and indicate change.)

Demand Media, lnc. - Warrants; Series C Preferred Stock

Filing Under {ChecK box(es) that applyy. [ Rule 504 [] Rule 505 [XJ Rule 506 [J Section 4(6) [J ULOE
Type of Filing: B New Filing [J Amendmem

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
Dentand Media, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

1454 Third Street Promenade, Santa Monica, CA 90401 (310) 394-6400

Address of Principal Business Operations (Number and Street, City, State, Zip Code} Telephone Number (Includin a Code

(if different from Executive Offices) same ﬁ EQQED

Brief Description of Business Online media business which owns and operates a number of internet web sites. E UC
Type of Business Organization FHOMS O
B corporation [ limited partnership, already formed [ other (please specify): FINANCIAL
O business trust O limited parinership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: B Actual [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS
Federal:

Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When 1o File: A notice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was
mailed by United States registered or certified mai! to that address.

Where to File: U.S. Securties and Exchange Commission, 450 Fifih Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no federal filing fee,

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this
notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e  Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
o Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
«  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [J Promoter B Beneficial Owner [ Executive Officer  [X] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Rosenblatt, Richard

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Demand Media, Inc., 1454 Third Street Promenade, Santa Monica, CA 90401

Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [X] Executive Officer X Director  [] General and/or
Managing Partner

Full Narne (Last name first, if individual)
Stahura, Paul

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Demand Media, Inc., [454 Third Street Promenade, Santa Monica, CA 90401

Check Box{es) that Apply: [ Promoter [ Beneficial Owner  [] Executive Officer [ Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Collatos, Bill

Business or Residence Address  (Number and Street, City, State, Zip Code)
/o Demand Media, Inc., 1454 Third Street Promenade, Santa Monica, CA 90401

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer B Director [ General and/or
Managing Partner

Full Name (Last name first, if individual}
Parker, Victor

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Demand Media, Inc., 1454 Third Street Promenade, Santa Monica, CA 99401

Check Box(es) that Apply: [ Promoter [ Beneficial Owner ] Executive Officer B3 Director ] General and/or
Managing Partner

Full Name (Last name first, if individual}
Harman, Fred

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Demand Media, Inc., 1454 Third Street Promenade, Santa Monica, CA 90401

Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [] Executive Officer  {&] Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Hawkins, John

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Demand Media, Inc., 1454 Third Street Promenade, Santa Monica, CA 90401

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [} Executive Officer  [J Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Colo, Shawn

Business or Residence Address {Number and Street, City, State, Zip Code)
¢/o Demand Media, Inc., 1454 Third Street Promenade, Santa Monica, CA 90401

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

20of9




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past five years;
o Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partmership issuers; and
. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter ] Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner

Full Name (L ast name first, if individual)
Akhtar, Sarah

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Demand Media, Inc., 1454 Third Street Promenade, Santa Monica, CA 90401

Check Box(es) that Apply: [ Promoter B Beneficial Owner  [] Executive Officer [ Directer [ Genéral and/or
Managing Partner

Full Name (Last name first, if individual)
Generation Capital Partners II LP

Business or Residence Address  (Number and Street, City, State, Zip Code)
One Greenwich Office Park, Greenwich, CT 06831

Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [] Executive Officer  [J Director  [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Oak Investment Partners XI, LP

Business or Residence Address  (Number and Street, City, State, Zip Code)
525 University Avenue, Suite 1300, Palo Alto, CA 94301

Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [J Executive Officer [ Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Beaver, Jim

Business or Residence Address  (Number and Street, City, State, Zip Code)
2002 156" Street, Suite 300, Bellevue, WA 98007

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer [ Director [ General and/or
Managing Partner

Full Name {Last name first, if individual)
Spectrum Equity Associates V, L.P,

Business or Residence Address  (Number and Street, City, State, Zip Code)
333 Middlefield Road, Suite 200, Menlo Park, CA 94025

Check Box(es) that Apply:  [J Promoter Beneficial Owner  [] Exccutive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
3i Corporation

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
275 Middleflield Road, Suite 200, Menlo Park, CA 94025

Check Box{es) that Apply: [J Promoter [ Beneficial Qwner  [] Executive Officer [ Director  [] General and/or
Managing Partner

Full Name (L.ast name first, if individual)
Qak Investment Partners XII, L.P.

Business or Residence Address  (Number and Street, City, State, Zip Code)
525 University Avenue, Suite 1300, Palo Alto, CA 94301

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT QFFERING

Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........ccoini e e

3. Does the offering permit joint ownership of @ SINRIE UMY ..o s

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more
than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.

Yes No
O &
N/A

Yes No
= 0

Full Name {Last name first, if individual)
Not Applicable

Business or Residence Address {Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Persen Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual States)

............... [ All States

OaL. [Oak [$3az [Oar Oca 0Oco dQct Ope Obc OFL Oca O HI Omo
O O Oia Oks Oky Ora O ME OMD OmMma M1 O MN I Ms O Mo
Omr CONE OnNv ONH OnN O~Nm [ONY ONC [IND [JOH O ok Oor Oea
Ori Osc Osp TN OTx Our Ovr Ova Owa Owv Ow Owy [OeR
Full Name (Last name first, if individuat)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ o Check INAIVEAUAL SLAIES) .......v v eirerierrsrsssrserers st omre e s eseseseams et rmasassmas 2 seesmeme s hems e s s eheee £ 1£emee s ecae e s eh e s e emsastatshasseassaniaesranne O Al States
AL O Ak Oaz Oar dca Oco Oct OcE onc drFL Oga O =i O:m
O Om O1a Oxks . Oky Ora O ME OMp BOMa [OMI OMN O wMms O Mo
OmT [ONE ONv O NH awN ONM  [ONY Onc CND OoH O oK Oor Ora
Ori Osc Oso OTN OTx QOur gvr Ova Owa [Owv O wi Owy [O°Pr
Full Name (Last name first, if individual)
Business or Residence Address {Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check INAIVIAUAL STAIES) ......co..ii oot et ee e e ree i s e s et £ e eeae et eanse e s eaeeaa s aemns £ easeas £eemat £ aeemt2asemas e abetemeemn semtenbeamneannsensean [ Al States
O AL O Ak Oaz OAr Oca Oco gdcr O DE Obc OFL OcaA OHI Om
aw Om Oia ks Oky Oula OMe [OMmp [OmMa [OMm O MN O Ms oMo
amr ONE O NV O NH OnN O NM ONY O NC O ND OJoH O ok [CJORrR [l pA
Ori Osc Osp OT~N aTx Our avr Ova Owa Owv O wi Owy Orr

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter “0” if
answer is “none” or “zero.” If the transaction is an exchange offering, check this box [] and indicate in the columns
below the amounts of the securitics offered for exchange and already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold

EQUILY e et st e et et ettt e et e 481,375.00 * $481.375.00*
O common & Preferred Convertible

Convertible Securities (INCIUdING WAITAIIS) ..., oo oeveeiee et ces e s et ess s oot e bs st et $0.00 $0.00

PAINIEISHED INETESIS 1.v.vvvers s vvsisssssseersssueesessssasssenssiasssressassaseas e ses et asecesaes et see s ces et et et b st et e on $0.00 $0.00

TOMAL e vvovrv s sereressssesters s re s e s e 8 £ a4 £ £ £ s et e $481.375.00 $481,375.00
Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who have
purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter “0™ if answer is
“none” or “zero.”
Aggregate
Number Doltar Amount
Investors of Purchases

ACCTEAIEA INVESIOTS 1iviviieviviertiiits e essessasssssss ressssas st sasssmsemsams eemsseas s o1 sygesee S5 ae st emsem s s st ems e e es s 82 bt e bb et sabemrrass 1 $481,375.00

INON-ACCTEAIMED IMVESTONS ... ook istsse s sess eSSt eSS 51 1548+ 08084 P8 E 4845142814 ens e et 0 $0.00

Total (for filings under Rule 504 0nly) ...ttt ser s ser s scssess s s
Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this
offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold

RUIE SO5 ...t st s b er s s E b eSS RS A AR R4S oS R 7S £ e et g s e s e s s

REBUIBLION A ..o cirees s iess s st eas s s s g s £e e £ ns e p e e s 2o £ et £ s ees £ et e e st ems e s em st set e

RUIE SO ... seiisiciitert s ssrss st iaesasbesssass e s as s ans sassessnsens et san s ot ams om st amsacs ans et s e smsem ems ot amm seeerasnsere e ansba st esa 1o tasatenns srase

Total.....ooccrie e
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this offering,
Exclude amounts relating solely to organization expenses of the issuer. The information may be given as subject to
future contingencies. If the amount of an expenditure ts not known, furnish an estimate and check the box to the left of

the estimate.

TrANSIET ABEIE'S FOOS oottt me e e e et e e ms e e d it i S04 484424224 E 4 S2 B H RS E B AE b 8000 st an $0.00
$0.00

$6,100.00

$0.00

$0.00

$0.00

$0.00

$6,100 .00

Sales Commissions {specify finders’ fees SEParately)... ..o et e s

z
g
O00O0ROO

Other Expenses (identify)

=
£
=

* The offering involves the issuance of a Warrant to purchase up to 125,000 shares of Series C Preferred Stock at an exercise price of
$3.851 per share (subject to adjustment pursuant to the terms of the Warrant Agreement). The Warrant has not yet been exercised and
may never be exercised. There are no cash proceeds to the issuer until and if the Warrant is exercised.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross

PIOCEEAS 10 LNE ISSUET.” .. .. oooo oottt easce et be bbb a bbb bbb eb et st s a e rb st b s st e $475,275.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown. [fthe amount for any purpose is not known, furnish an estimate and check the box to the left of
the estimate. The tota! of the payments listed must equal the adjusted gross proceeds to the issuer set forth in
response to Part C - Question 4.b above,

Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAIANES A TBES ....ooevvveccee e veesse e seas s eesseecsesssess s seess s s s sessenas s saes s senasessans s sesssesesnssessaereseesnerans O soco ([ $0.00
PURCHASE OF FEAI BSALE ........ooovviveoerieceeeessc et seaessensssses st ees s nssensas e e esms st snsssnsaresenearsssns e s ees O so00 (] $0.00
Purchase, rental or leasing and installation of machinery and equipment ..................cocoovrevrererrveeeveerenns O $0.00 a $0.00
Construction or leasing of plant buildings and facilities .............cocooeiiiiiiicee e O $0.00 [ $0.00
Acquisition of other business (including the value of securities involved in this
offering that may be used in exchange for the assets or securitics of another
ISSUET PUFSUANT 10 8 MIEIEET) ...cvu.oeorvereeveeeeereessemsessanssessarssessaresbaa s s ress s reses b e asta b e art b sast b st e O _ . s$00 [O___ $0.00
Repayment 0f iNAEBIEANESS ..o s ens s s rrn s reas st easrn s ees O $0.00 O $0.00
WOTKITIZ CADIAL 1.1t viiivisirisieisisarressssisassavssssesseens s ses o5 erm s seas 2o bms s oms e bens e smne s ens e smse s st snese e smnssnee O $0.00 [4 $475275.00 *
Other (specify):
C___ %000 [O__ $600
COIMN TOUIS ..ottt e rea e et e re st s e es e seesr st sa s e sems s sams seemns e semmenasemeamnseas O $0.00 = $475275.00 *
Total Payments Listed (column totals dded) ................cocoiiieriiiinonee et rnsasn s resrasrss s 24 $475.275.00

D. FEDERAL SIGNATURE

The issuer has duly cavsed this notice to be signed by the undersigned duly authorized persen. If this notice is filed under Rule 503, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signatur Date

Demand Media, Inc. m Ce/(,,)'_\ /O il I 0(9
Name of Signer (Print or Type) Title of S‘i'gncr (Print or Type)

Shawn Colo Secretary

* This offering involves the issuance of a Warrant to purchase up to 125,000 shares of Series C Preferred Stock at an exercise price of
$3.851 per share (subject to adjustment pursuant to the terms of the Warrant Agreement). The Warrant has not yet been exercised and
may never be exercised. There are no cash proceeds to the issuer until and if the Warrant is exercised.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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